
APPENDIX A 



EXHIBIT E 

AMENDMENTS TO THE AGREEMENT 



1. 
amended and restated in its entirety to read as follows: 

The definition of “FCC Rules” in Section 1.01 of the Agreement is hereby - 
“‘FCC Rules’ means Title 47 of the Code of Federal Regulations, as amended at 
any time and fiom m e  to tune, and any and all FCC decisions and policies issued 
pursuant to such regulatlons and the Communications Act. as hereinafter 
defined.” 

Section 5.04(iii) of the Agreement is hereby amended and restated in its entirety 2. 
to read as follows: 

“(iii) filings with and approvals of the Federal Communications Commission (the 
“FCC”) - as required under the Communicahons Act of 1934, as amended, (the 
“Communications Act.7 and the FCC Rules.” 

Section 6.04(iii) of the Agreement IS hereby amended and restated in its entirety 3. 
to read as follows: 

“(iii) filings with and approvals of the FCC as required under the 
Communications Act and the FCC Rules,’’ 

Section 2.02(rv) of the .4greement is hereby amended and restated in its entirety 4. 
to read as follows: 

“(iv) 
Company Pending Applications that are granted and licenses that are issued as a 
result thereof by the FCC to any Seller during the period from the date of this 
Agreement to the Closing Date (the “Comuanv FCC Licenses”);” 

The second sentence of Section 5.06(a) of the Agreement is hereby amended and 

the nghts u1 and to the FCC Licenses listed on Schedule 2.02(iv), and any 

5 .  
restated m its entirety to read as follows: 

“For the avoidance of doubt, the foregoing sentence of this Section 5.06(a) does 
not apply to Sellers’ rights, titles, if any, and interests under (i) the Real Property 
Leases, which are M e a d  addressed in Section 5.07 or (ii) FCC Licenses, which 
are instead addressed in Sections 5.1 1.5.12 and 5.13.” 

Section 7.26@) (Favorable Title Ruling) of the Agreement is hereby amended and 

. -  

6. 
restated in its entirety to read as follows 

”@) Favorable Title Ruling. 

(I) If the Bankruptcy Court rules that a Seller has good title to 
the Common Equipment and that Seller is entitled to transfa good tltle to such 
Common Eqwpment to Purchaser h e  and clear of all Lens (other than those that 
would be t e m a t e d  at the Closmg pursuant to the Approval Order), then such 



Seller shall transfer such Common Equipment to Purchaser at the Closing as 
provided in this Agreement. 

(ii) In the event that a Seller rejects an Affected Lessor’s 
spectrum lease, then (A) Sellm shall, at their sole option, either conhue  to 
operate and permit such Affrcted Lessor to use the Common Equipment until the 
Closing Date or, if Sellers cease to operate such Common Equipment, will 
provide such Affected Lessor with thirty (30) days prior written notice of ceasing 
to operate such equipment and (B) Subject to subsection (iv) of this 
Section 7.26(b), (x) after the Closing and for so long as Purchaser continues to 
operate the Common Equipment. Purchaser will provide such Affected Lessor 
with free use of and physical access to such Common Equipment; (y) if Purchaser 
ceases to use the Common Equipment, then Purchaser shall (1) provide written 
notice of such discontmuance to the Affected Lessor, and (2) grant the Affecred 
Lessor a one time option to purchase or otherwise acquire the Common 
Equipment within thirty (30) days of the date of such notice, on the terms and 
conditions (other than wth respect to the tuning of the purchase or acquisition) 
ser forth m the Affected Lessor’s rejected spectrum lease. and (2) if Purchaser 
wishes to terminate, not renew or otherwise abandon a Tower Site Lease with 
respect to a Transmission Tower or Tower Site upon which Common Equipment 
is located or otherwise ceases TO use such Transmission Tower or Tower Site, 
Purchaser shall offer to assign such Tower Site Lease to the Affected Lessor 
subject to the receipt of any h d  party consents and approvals that may be 
necessary in connechon with such assignment;prov&d. however. that Purchaser 
shall have no obligation to incur any out-of-pocket costs or expenses in 
connection with such assignment (including, without limtation, legal fees and 
expenses) unless Purchaser has received a written undertaking from the Affccted 
Lessor (in form and substance SaQSfaCtOry to Purchaser), to reimburse orpay 
Purchaser for such reasonable costs or expenses or otherwise enters into a slmilar 
expense arrangement that is sahsfactory to Purchaser, in which case Purchaser 
shall use its commercially reasonable efforts to facilitate such assignment; 
provided,fkr!her. that the Affected Lessor must accept Purchaser’s offer to assign 
such Tower Site Lease w i h n  thmy (30) days after the date of written notice of 
such offer. 

-1 

(iu) If an Affected Lessor fads to exercise its option to purchase 
01 acquire the Common Equipment or assume the Tower Site Lease within the 
aforementioned thirty (;O)-day periods, Purchaser shall have no further ob l imon  
to SEII, assign, hansfer or o t h m s e  convey the Common Equipment or the related 
Tower Site Lease, as applicable. to the Affected Lessor and shall have no further 
obiigarion to provide use of or physical access to such Common Equipment Io the 
Xfi-ected Lessor. 

(IV) Notwithsrandmg anything to the contrary in this Agemcnt 
or any Ancillary Agreement, Purchaser’s obligation to comply with the provisions 
of Sechon 7.26@)(1i) are conditloned upon Purchaser receivmg a wntten 
ageanent and acknowledgment horn the Affected Lessor addressed to Purchaser 



to the effect that: (A) Purchaser is in no way assuming any of the obligations 
under the rejected spectrum lease (or under any other spectnun lease which is not 
included in the f i ~ l  Acquired Assets); (B) although Purchaser will pant  kee use-- 
of the Common Equpment as provided in Sechon 7.26(b)(ii), Purchaser will not 
have any obligation to mantain such Common Equipment or any responsibility 
for the functionality of that Common Equipment; (C) the Affected Lessor will not 
be entitled to physical access to Common Equipment unless (i) Purchaser will 
incur no fees, charges, expenses or other costs in connection with providing such 
access, (ii) Purchxer gives its pnor witten consent to such access (such consent 
not to be unreasonably wthheld or deiayed), and (iii) either Purchser’s Tower 
Site Lease expressly permits Purchaser to allow such Affected Lessor to have 
physical access to the Common Equipment or such Affected Lessor has obtained 
wrincn permission to phy;ically access the Common Equipment from thc lessor 
under the Tower Site Lease; (D) if Purchaser consents to the Affected Lessor 
receiving physical access to the Common Equipment as contemplated in the 
preceding clause (C), the Affectcd Lessor must (i) comply with any and all 
reasonable conditions unposed by Purchaser in connection with granting such 
access, including, wthout limtanon, any requirement that such access occur 
under the supavislon of Purchaser’s designated technical specialists and in a 
manner that does not interfere with the operation of the Transmission Tower or 
premises, (ii) m a wnting signed by Purchaser and such Affected Lessor, to the 
extent perrmtted by law, indemnify Purchaser and hold Purchaser harmless from 
and against any loss, cost or damage suffered or incurred by Purchaser or any 
claim against Purchaser Khat may arise from or m connectIan Wlth the Affected 
Lessor’s physical access to the Common Equipment andor entry to the premises, 
Transmisnon Tower or Tower Site, (5) maintam comprehensive general liabiltry 
(occurrence) insurance in an amount of not less than 51,000,000 covering any 
accident, injury or claim for damages or other recourse arising in connection with 
Purchasm grating physical access to the Common Equrpment andor entry to the 
premses, Transmission Tower or Tower Site to the Affected Lessor, to be 
evidenced by delivering to Purchaser, pnor to the Affected Lessor physlcally 
accessizg the Common Equipment andlor enrering the premises, Transmission 
Tower or Tower Site, 3 certificate of insurance that names the Purchaser as an 
additional insured thereunder, or m the event that the Affected Lessor is a 
governmental instrumentality that is self-insured under state law, provides 
evidence of self-insurance in an amount not less than $1,000,000; and (iv) restore 
 the^ pr-hses,  Transmission Tower and Tower Site and any improvements thereto 
to thecondition in which the same were found before any such Cnay upon the 
premises, Transmission Tower or Tower Site wag undertaken; (E) the duration of 
any right to use the Common Equipment shall cease upon the earlier to occur of 
( i )  the explrabon ofthe thirty (30) day offer period withm which to purchase or 
acquire the Common Equpment d e r  Purchaser discmrinues use of the Common 
Equpment, or (ii) the expiration of the th~Q (30) day o fk r  penod witbin which 
to assume a Tower Site Lease as contemplated rn Section 7.26(b)(ii)(C); 0 the 
Affected Lessor may not assign its nght to use Common Equipment or its right to 
assume 3 Tower Site Lease and any attempt to do so will terminate the Affected 
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Lessor’s right to assume such Tower Site Lease and any right to use such 
Common Equipment; and (G) Purchaser’s obligations under this Section 7.26(b) 
shall immediately terminate without liability to Purchaser if the Affected Lessor 
leases the spec- under its FCC License to any Person other than Purchaser or -.-- 
one of its Affiliates. 

(v) For the avoidance of doubt, the provisions of this 
Section 7.26@) shall be applied on a site-by-site basis with respect to the 
Common Equipment located at such site and neither Sellers nor Purchaser shall 
have any obligation to operate, provide use of or access to Common Equipment to 
an AFfected Lessor at any other Transmission Tower or Tower Site.” 

Section 7.29@) ( T h d  Party Dedicated Equipment) of the Ageement is hereby 7. 
amended and restated in its enmety to read as follows: 

“(b) Subject to the provlsions of Section 7.29(a), withm six (6) months 
after the Closing Date, Sellers shall sell, assign, hwsfer, convey and deliver all of 
their respective right, ntle and interest in and to any Third Party  Dedicated 
Equpment at i u  f a r  market value to the thxrd party holder of the ITFS FCC 
License to whom such eqtupment’s use is dedicated, on reasonable terms and 
conditions otherwise sausiactory to Sellers. Prior to any such sale, Sellers shall 
permit such ITFS FCC hcmsees to conbnue to use such equipment free of charge; 
provided, however, that Sellas shall have no obligation to maintain. repair, insure 
or operate any Tlmd Pany Ded~cated Equpment or any responsibility for the 
functionality of such equipment. If and to the extent that Sellers do not sell, 
assign, transfer or otherwise dispose of any such equipment within six (6) months 
after the Closing Date, then Sellers shall execute a bill of sale to assign and 
transfer the remaining equipment not so disposed of to Purchaser at no cost to 
Purchasm,provided, however, that ifprior to such date Sellers have entered into 
an agreement to sell, assign, transfer or otherwise dispose of any such remaining 
equipment, Sellers shall transfer the same to Purchasers only if and whm such 
agreement is terminated prior to the consummation of such sale, assignment, 
transfer or ocher disposition.” 

The following paragraph shall be inserted as a new paragraph at the end of 8. 
Section 7.29@) (Third Party Dedicated Equipment) of the A p m e n t :  

: “Ifany Third Party Dedicated Equipment is located on a portion of an 
acquired Tmsrmssion Tower or a Transmission Tower or Tower Site that IS the 
subject of an acquired Towm Site Lease, after the Closing, Purchaser shall 
provlde the owner of such equpment wth continued authorization to locate thar 
Third Pany Dedicated Equipment on Purchaser’s leased porrion of that 
T m m s s i o n  Tower or Tower Site, or dthat Transmisslon Tower is an acqulred 
Transmssion Tower, on thc pomon of that Transmission Tower where such Tnud 
Pany Dedicated Equipment IS located as of the date of this Ageemeat, on 
commercially reasonable terms (including economic terms) to be agreed berween 
Purchaser and the owner of such equipment; provided, however, that 



(1) Purchaser’s obligations under k s  Section 7.29 with respect to the Thlrd Party . 
Dedicated Equipment shall med ia t e ly  terminate wthout liability to Purchaser I f  

the owner of such equipment leaes the spechum under its FCC License to any 
Person other than Purchaser or one of its Affiliates, (ii) the owner of the Tnvd 
Party Dedicated Equipment may not assign its right to locate the Thud Party 
Dedicated Equipment on the applicable Tranmssion Tower or Tower Site and 
any attempt to do so will terminate Purchaser’s obligation to permit the owner of 
such equipment to locate such Third Party Dedicated Equipment on such 
Transmission Tower or Tower Site. (iii) Purchaser is m no way assuming any of 
the obligations under any q.ected spectrum lease relatmg to such Third Party 
Dedicated Equipmat, (iv) although Purchaser wll authorize the continued 
location of Third Party Dedicated Equipment on Transmission Towers or Tower 
Sires as contemplated above, Purchaser will not have any obhgation to maintain 
Third Party Dedicated Equipment. any Transmission Tower or any Tower Site or 
any responsibility for the functionality of any Third Party Dedicated Equpment, 
any Transrmssion Tower or m y  Tower Site, (v) Sellers shall be authonzed to 
locate any Thxd Party Dedicated Eqlupment it may own upon the premises or 
Transmission Tower where it is located as of the date of thls Agreement for the 
six (6)-month penod following the Closing Date free of charge, and (vi) the 
duration of any authonzation to locate Third Party Dedicated Equipment on any 
ponion of any Transmission Tower or Tower Site pursuant to this paragraph shall 
tcrminate, with reasonable prior nohcz to the owner of such equipment upon the 
earlier to occur of (A) Purchaser’s discontinued use of any essential equipment 
currently located on the Transmission Tower or Tower Site, or (B) Purchaser’s 
t e m a t l o n  or abandonment of ths Tower Site Lease or Transmission Tower, as 
applicable. For the avoidance of doubt, lf Sellers sell, assign, transfm or 
otherwise dispose of any m r d  Party Dedicated Equipment after the Closing in 
compliance with Sellers’ obligations under this Section 7.29, then provided such 
assignee or transferee is the holder of the ITFS FCC License to whom such 
equipment’s use IS dedicated, Purchaser shall provide the new owner of such 
equipment with the same rights as set forth IXI t b ~ s  paragraph (other than the rights 
set fonh 111 subsection (v) ofthis paragraph), provided that the new owner and 
Purchaser can age: upon commercially reasonable terms for the continued 
location of thc equipment on Purchaser’s leased porhon of that Transmission 
Tower or Tower Site, or if that Transmission Tower is an acquired Transmission 
Tower, on the portlon of that T d s s i o n  Tower where such Third Party 
Dedicated ~ Equipment is located as of the date of h s  Agreement“ 

The followlng items shall be added at the end of the Tower Site Leases ponion of 

-- 

9 
Schedule 2.02(i) (Real Property Leases) ofthe Apement ,  such items to be aadiuonal 
Tower Site Leases: 
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APPENDIX B 



DECLARATION <IF JOEN COAKLEY 

I am employed by WorldCorn, Inc. as Dirwtor. Corporate Development. 

I was responsible for negotlathg the Asset PIlrChasc Agreanmt ("Purchase A m a t ' )  
dated July 8,2003 for the sale of substantially a l l  of the wela of WorldCom Bmsdbmd 
Solutians, Inc. (the ''Assets'') to Nextel Spcctnun Acquisition Cop.  ("Nextel'l), a 
subsidiary of Ncxkl Communications, Inc., for 5144 million in cash aud nonzash 
consideration consisting of a 3 year exteasion of a customer contract between subsidiaries 
of WorldCom, Inc. and Nextel C o m ~ d a n s ,  Inc. 

The Purchase Agreement was amended on July 22.2003 to modify, among other things, 
Scctions 726 and 7.29 (the 'Moditications"). The Modifications expanded and clarified 
the rights of spectrum lesson to access certain quipmt and t o m  used or useful for 
their operations. 

In exchange for WorldCom and Xcxtel agrming to make the Modifications, vnioui ITFS 
and MMDS lessors (the "Spectrum Lessors"), who had filed with the B-y Court 
objections or limited objections to the sale of the Assets, agreed to withdraw their 
objechous. There was no other considerafioa cash or non-cash, given by WorldCom to 
the Spectrum Lessors, or &om the Specbum Lessors to WorldcOm. Further, there was 
no written or verbal agreement between W o r l d b  a d  the Spectnnn Lessors that would 
prohbit the Spectrum Lessors from f h g  petitions to deny, informal objections or any 
other pleadmgs with t h e  Federal Cornmumcations Cammission ("FCC") in response to 
the sssignment of license applicntians to bc filed by Worldcorn to =Sign to Natcl thc 
FCC Licenses that are part of the h s e t r .  

I declarc undcr penalty of perpry that the foraping statanent is h e  and c o m t  to the 
best of m y  knowledge aud belief. 

Date: 8- 5-42 



DECLARATION OF JOHN WILLMOTH 

I am employed by Nextel CommunicJtions, Inc as Vice President. 

I was responsible for nesotiatins the Asset Purchase Agreement (“Purchase Agreement”) 
dated July 8, 2003 for the sal? of substantially a11 of the assets of WorldCom Broadband 
Solutions, Inc. (the “Assets”) to Nextel Spectrum Acquisition Corp (“Nextel”), a 
subsidiary of Nextel Communications. Ins , for $143 million in cash and non-cash 
consideration consisting of 3 3 year extension of a customer contract between subsidianes 
of WorldCom. Inc. and Nextel Communications, Inc 

The Purchase Agreement was amended on July 32. 2003 to modify, among other things, 
Sections 7.26 and 7 29 (the “Modifications”) The Modifications expanded and clanfied 
the nshts  of spectrum lessors to access certain equipment and towers used or useful for 
their operations. 

In exchanse for WorldCom 2nd Nextel ageeins to make the Modifications, vmous ITFS 
and MNIDS lessors (the “Spectrum Lessors’’), who had filed with the Bankruptcy Court 
objections or limited objections to the sale of the Assets, agreed to withdraw their 
objections. There was no other consideration, cash or non-cash, given by Nextel to the 
Spectrum Lessors, or from the Spectrum Lessors to Nextel. Further, there was no wntten 
or verbal agreement between Nextel and the Spectrum Lessors that would prohibit the 
Spectrum Lessors from filins petitions to deny, informal Objections or any other 
pleadings with the Federal Communications Commssion (“FCC”) in response to the 
assignment of license applications to be filed by WorldCom to assign to Nextel the FCC 
Licenses that are part of the Assets 

I declare under penalty of perjury that the foresoins statement is true and correct 10 the 
best of my knowledge and belief. 
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EXHIBIT 111.14 

Nextel Communications, Inc. owns 10070 of Nextel WIP Corp. Nextel WIP 
Corp. owns about 32% of Nextel Partners, Inc ' Therefore, Nextel Communications, 
lnc , the parent company of Nevtel Spectrum Acquisition Corp., has an indirect 
ownership interest in the communications company Nextel Partners, Inc. 

Nextel Partners, Inc is a publicly-traded, 800 MHz licensee affiliated with Nextel 
Communications and serving over SO0,OOO subscnbers in medium and smaller markets 
throughout the U S The call signs of the numerous 800 MHz stations licensed to Nextel 
Partners, Inc. are available via the Commission's Universal Licensing System. 

' B.ned o n  Nzxtsl Cumrnunic.Irmn% Inc ' 5  2002 IO-K filinp with the Securities and Exchmge Cornmiwon. 
tiled March 27. 3003, reporting Nextel Comrnunicarion~' ownership of Nextel Partners. Inc a3 ot 
December 31. ?M)2 


